IN THE CLAIMS: 

Please cancel claims 14-17, 24-26, 42, and 43, and amend claims 1-13, 18, 19, 
21-23, 27, 33, and 34 as follows: 

1. (Currently amended) A compound of formula I: 




or a pharmaceutically acceptable derivative or prodrug salt thereof, wherein: 
Ht is a hotoroaryl ring selected from pyrrol-3-yl , pyrazol 3 yl, [1,2/1 ]triazol 3 yl, 

[l,2,3]triazoI 1 yl, ortotrazol 5 yl; saidpyrrol - 3 yl andpyrazol 3 yl each having R 3 
and QR 4 substituents , and oaid triazole substituted by either or QR 4 ; 
A-B is N-O or ON; 

R 1 is hydrogen or -NHR selected from R*, fluorine, N(R^, OR, NRCOR, CON(R^ t 

SOJl, NRSO^R, or SO^ N^^; 
T and Q ar e each independently selected from a valenc e bond or a linker group ig_a 

valence bond ; 
O is -C(OV or -SO?-; 

each R is independently selected from hydrogen or an optionally substituted aliphatic 
group having one to six carbons; 

R 2 is an arvl group substituted with selected from hydrogen, CN, fluorine, or an 

optionally substituted group selected from aryl, heteroaryl, hotorocyclyl, an acyclic 
aliphatic group having one to six carbons, or a cyclic aliphatic group having four to 
ten carbons; wherein R a has up to one L - W substituent and up to three R 8 substituents; 

L is a C±4 alkylidene chain which is optionally substituted, and wherein up to two 
methylene units of L are optionally replaced by C(O) , C(0)C(0) , CONH , — 
CONHNH , CO^ , OC(O) , NHCO^ , O , NHCONH , OC(0)NH , NHNH , 
NHCO , S , SO , SO^ , NH , SOJffl , NHSOJffl , or NHSO^ -t 

W is selected from R 9 , CH(R%, CH(R^ N(R %, or N(R% - 

R 3 is hydrogen selected from R, OH, OR, N(R)^, fluorine, or CN ; 



R 4 is selected from, -RVNH^ or -NHR 6 ? ~j4(R ^, or NR 6 (€H^yN(RV, 
oach is independently selected from hydrogen or an optionally substituted aliphatic 
group having one to six carbons or two R^on the same nitrogen may be taken together 
with the nitrogen to form a four to eight membored ring having one to three 
heteroatoms; 

each R 6 is independently selected from R ^, (CH^yCHCR^ ref -(CH 2 ) y R 7 ; 
y is 0-6; 

each R 7 is an optionally substituted group independently selected from R; aryl, aralkyl, 
aralkoxy, heteroaryl, heteroarylalkyl, heteroarylalkoxy, or heterocyclyl, 
heterocyclylalkyl, hetorocyclylalkoxy, hydroxyalkyl, alkoxyalkyl, aryloxyalkyl, or 
alkoxycarbonyl ; 

each R 8 is independently selected from halogen, -R\ or -OR 1 , SR 1 , NO^, CN, N(R^ T 
NRC(0)R', NRC(0)N(R^, NRCO^R', NRNRC(0)R', NRNRC(Q)N(R^ T 
NRNRCOjR 1 , 0(0)0(0)^, C(0)CH3C(0)R', CO^R', C(Q)R', C(0)N(R^ 7 
OCCOjNCR^ ^Q)^^^^^ ^ S(0)R', NRSO^N(R%, NRSO^ 
C( = S)N(R^, or C(=NH)N(R% ; wherein each R' is independently selected from 
hydrogen, or an optionally substituted group selected from aliphatic , heteroaryl, 
heterocyclyl, or phenyl ; and 
each R 9 is independently selected from R^ -R *, or an optionally substituted group selected 
from aryl, aralkyl, aralkoxy, heteroaryl, het e roaralkyl, heterocyclyl, or 
heterocyclylalkyl; provided that when Ht is a pyrazole ring, R* is methyl in the 5 
position, and T R 2 is H in th e 4 position, then Ht is other than 3 
ethoxycarbonylpyrazol 5 yl; when RV R ^ and Q R 4 ore all H, then T R a is other than 
phenyl; and w f hon R a is methyl in the 5 position, Q R 4 is other than C(0)OMe in the ^ 
position. 

2. The compound according to claim 1 having the formula: 

o 

R 1 

II 




or a pharmaceutically acceptable salt derivativ e or prodrug thereo f, wherein the variables 
Ht, T, R 1 a and R 2 are as defined in claim 1 . 



3. (Currently amended) The compound according to claim 2 having the formula: 



H 




II-A 



or a pharmaceutically acceptable salt derivative or prodrug thereo f, wherein the variables 
O, T, R 1 , R 2 , R 3 , and R 4 are as defined in claim 1 . 

4. (Currently amended) The compound according to claim 3, wherein said compound has 
one or more features selected from the group consisting of: 

(a) Q is -CO , COa , or CONH ; 

(b) T is a valence bond, NHC(O) , or NHCH^ t 
£b) (e) R 1 is hydrogen or NHR ; 

(d) R 2 is an optionally substituted aryl ring having up to one L W substituent and 

up to three R* substituents; 
(o) W is selected from R*, CH(R 9 ) a , CH(R* )N(R% i, or N(R% - 
(f) is hydrogen; 

(gH^ 4 is s e lect e d from RV Nt fa, NHR V ^R %, or NR 6 (€tfe)yN(RV 
<hHfc*4frR *, (CHa ) y GH(R ^ or (CHb )yR*i and 

{c} (i} R 7 is an optionally substituted heterocvclvl group selected from aryl, 
arallcyl, h e t e roaryl, h e t e roarylalkyl, h e torocyclyl, or h e t e rocyclylalkyl . 

5. (Currently amended) The compound according to claim 4, wherein: 

(a) Q is -CO , CO^ , or CONH ; 

(b) T is a valence bond, NHC(O) , or NHCH^ -t 
£b) (e) R 1 is hydrogen or NHR ; 

(d) R 2 is an optionally substituted aryl ring having up to one L W substituent and 
up to throe R g substituents; 

(c) W i s selected from R 9 , CH(R 9 ^, CH(R* )N(R %, or N(RV 



(Q-R * is hydrogen; 
(gfR 4 is selected from R 6 , NHa, NHR V-Nff^ k, or NR 6 (€tfe)yN(R^t 
fo)^ 6 4s4 ^, (CH^ ) y €H(R ^ or (CH^ R^t and 

£c) {i} R 7 is an optionally substituted heterocvclvl group selected from aryl, 
aralkyl, heteroaryl, heteroarylalkyl, hotorocyclyl, or hoterocyclylalkyl . 



6. (Currently amended) The compound according to claim 1 having the formula: 




III 

or a pharmaceutical^ acceptable salt derivative or prodrug thereo f, wherein the variables 
Ht, T\ R 1 , and R 2 are as defined in claim 1. 



7. (Currently amended) The compound according to claim 6 having the formula: 

H 

N ~ Q-R 4 




III-A 

or a pharmaceutically acceptable salt dorivativo or prodrug thereo f, wherein the variables 
O, T, R\ R 2 , R 3 , and R 4 are as defined in claim 1 . 



8. (Currently amended) The compound according to claim 7, wherein said compound has 
one or more features selected from the group consisting of: 

(b) T is a valence bond, NHC(O) , or NHCHy -f 

(b) (e) R 1 is hydrogen orNHR ; 

(d) R a is an optionally substituted aryl ring having up to one L W substituont and 
up to three R* s ubstituents; 

(c) W is s elected from R*, CU(R%, CH(R 9 )N(R 9 ) a ? or N(R% t 
ffi-R^ is hydrogen; 
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(g}^ 4 is soloctod from RV NH s, NHR 6 t-N(R ^ or NR 6 (G^)yN(R G )at 
(h)4^4frg *, (CH£ y Gim %, or (CHA )yR^ and 

(cl (i) R 7 is an optionally substituted heterocvclvl group soloctod from aryl, 
aralkyl, heteroaryl, heteroarylalkyl, hotorocyclyl, or heterocyclylalkyl . 

9. (Currently amended) The compound according to claim 8, wherein: 

(a) Q is -CO ; CO^ , or CONH ; 

(b) T is a valonco bond, NHC(O) , or NHCH^ -t 
{b} (e) R 1 is hydrogen or NHR ; 

(d) R 2 is an optionally substituted aryl ring having up to ono L W substituont and 

up to throo R g substituonts; 
(o) W is soloctod from R*, CH(R^ ? CHCR 9 )^ 9 ^, or N(R V 

(f) is hydrogen; 

(g) -R 4 is soloctod from RV -NH g, NHRV n^R 6 ^, or NR 6 (€Ha)yN(RV 
^fe 6 4s4^ # T ^GH a ) y eH(R 7 ) a , or (CH^ yR^t and 

£c) (i) R 7 is an optionally substituted heterocvclvl group selected from aryl, 
aralkyl, heteroaryl, heteroarylalkyl, heterocyclyl, or hoterocyclylalkyl . 

10. (Currently amended) The compound according to claim 1 having the formula: 




or a pharmaceutically acceptable salt derivative or prodrug thereo f, wherein the variables 
Ht, T, R, and R 2 are as defined in claim 1 . 

11. (Currently amended) The compound according to claim 10 having the formula: 



H 




IV-A 

or a pharmaceutical^ acceptable salt derivative or prodrug thereo f, wherein the variables 
O. T. R. R 2 . R 3 . and R 4 are as defined in claim L 

12. (Currently amended) The compound according to claim 11, wherein said compound 
has one or more features selected from the group consisting of: 

(a) Q is -CO ; CO^ , or CONH ; 

(b) T is a valence bond, NHC(O) , or NHCH^ -y 

(c) R 2 is an optionally substituted aryl ring having up to one L W substituent and 

up to throe R g substituents; 

(d) R^ is hydrogen; 

(e) 4fc 4 is selected from RV -Nt fc, NHRVN(RV or NR 6 (€Ha)yN(R%t 
(e4fc 6 4s4 ^, (CH^ yCH^R ^ or (CH^ ^t and 

£b) (g) R 7 is an optionally substituted heterocvclvl group selected from aryl, 
aralkyl, heteroaryl, heteroarylalkyl, heterocyclyl, or heterocyclylalkyl . 

13. (Currently amended) The compound according to claim 12, wherein: 

(a) Q is -CO , CO^ , or CONH ; 

(b) T is a valence bond, NHC(O) , or NHCHa-t 

(c) R 2 is an optionally substituted aryl ring having up to one L W substituent and 

up to throe R* substituents; 

(d) is hydrogen; 

(e) 4^ 4 is selected from R*, NH^, NHRV -N(R %, or NR 6 (€H^yN{R 6 )2f 
<fr**4frft *, (CH^ yGHg ^or (CH^ )yR^ and 

(b) (g) R 7 is an optionally substituted heterocvclvl group soloctcd from aryl, 
aralkyl, hetoroaryl, hetoroarylalkyl, heterocyclyl, or heterocyclylalkyl . 

14. (Currently canceled). 
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15. (Currently canceled). 



16. (Currently canceled). 

17. (Currently canceled). 

18. (Currently amended) The compound according to claim 1, wherein said compound is 
selected from the following Table 1 and Table 2 compounds: those listed in any of Tables 



H 




II-A 



Table 1. Compounds of Formula II- A 



No. 


T-R 2 


O-R 4 


IIA-2 


2-chlorophenvl 


CONHClWPh) 


IIA-3 


2-chlorophenvl 


COfmorpholin-4-vH 


IIA-4 


4-methoxvphenvl 


CONHCH^pvridin-4-vH 


IIA-5 


3-fluorophenvl 


CONHCHWpvridin-4-vn 


IIA 6 


3-methoxvphenvl 


CONHCHWpvridin-4-vn 


IIA-7 


2,5-dimethoxvphenvl 


CONHCH,fpvridin-4-vn 


IIA-8 


3.4-difluorophenvl 


CONHCH,rpvridin-4-vn 


IIA-9 


2.3-difluorophenvl 


CONHCI«pvridin-4-vV> 


IIA- 10 


2,5-difluorophenvl 


CONHCH 7 fpvridin-4-vn 


IIA- 11 


4-methoxvphenvl 


CONHCH^pvridin-3-vl) 


IIA- 12 


3-fluorophenvl 


CONHCH,rpvridin-3-vn 


IIA- 13 


3-methoxvphenvl 


CONHCH^pvridin-3-vn 


IIA- 14 


2,5-dimethoxvphenvl 


CONHCH^pvridin-3-vn 


IIA- 15 


3 ,4-difluorophenvl 


CONHCftfpvridin-3-vn 


IIA- 16 


2,3-difluorophenvl 


CONHCHoCpvridin-3-vn 


IIA- 17 


2,5-difluorophenvl 


CONfHCHofpvridin-3-vn 


IIA- 18 


4-methoxvphenvl 


CONHCHoftetrahvdrofuran-2-vn 


IIA-19 


3-fluorophenvl 


CONHCHoftetrahvdrofuran-2-vn 


IIA-20 


3-methoxvphenvl 


1 CONHCHoftetrahvdrofuran-2-vn 



No, 


T-R 2 


OR 4 


IIA-21 


2,5-dimethoxvphenvl 


CONHCH^tetrahvdrofuran-2-vn 


IIA-22 


3,4-difluorophenvl 


CONHCH^tetrahvdrofuran-2-vn 


IIA-23 


2,3-difluorophenvl 


CONHCH^tetrahvdrofuran-2-vn 


IIA-24 


2,5-difluorophenvl 


CONHCHottetrahvdrofuran-2-vl) 


IIA-25 


4-fluorophenvl 


CONHCH7( 1 -Et-pvrrolidin-2- vl) 


IIA-26 


4-methoxvphenvl 


CONHCH,( 1 -Et-ovrrolidin-2-vl) 


IIA-27 


3-fluorophenvl 


CONHCH.fl -Et-pvrrolidin-2- vl) 


IIA-28 


3-methoxvphenvl 


CONHCH,f 1 -Et-pvrrolidin-2- vl) 


IIA-29 


2,5-dimethoxvphenvl 


CONHCH.H -Et-pvrrolidin-2- vl) 


IIA-30 


3,4-difluorophenvl 


CONHCH,f 1 -Et-pvrrolidin-2- vl) 


IIA-31 


2,3-difluorophenvl 


CONHCH.Q-Et-pvrrolidin-2-vl) 


IIA-32 


2,5-difluorophenvl 


CONHCH.f l-Et-pvrrolidin-2-vl) 


IIA-33 


4-fluorophenvl 


CCXmorpholin-4-vl) 


IIA-34 


4-methoxvphenvl 


CO(morpholin-4-vl) 


IIA-35 


3-fluorophenvl 


CO(morpholin-4-vl) 


IIA-36 


3-methoxvphenvl 


CO(morpholin-4-vl) 


IIA-37 


2,5-dimethoxvphenvl 


CO(morpholin-4-vl) 


IIA-38 


2,3-difluorophenvl 


CO(morpholin-4-vl) 


IIA-39 


2,5-difluorophenvl 


COfmorpholin-4-vl) 


IIA-40 


4-fluorophenvl 


CO(4-Me-piperazi n- 1 - vl) 


IIA-41 


4-methoxvphenvl 


CO(4-Me-piperazin- 1 - vl) 


IIA-42 


3-fluorophenvl 


CO(4-Me-piperazin-l-vl) 


IIA-43 


3-methoxvphenvl 


CO(4-Me-piperazin- 1 - vl) 


I IIA-44 


2,5-dimethoxvphenvl 


CO(4-Me-piperazin- 1 -vl) 


IIA-45 


2.3-difluorophenvl 


CO(4-Me-piperazin- 1 - vl) 


IIA-46 


2 ,5 -difluorophen vl 


CO(4-Me-piperazin- 1-vl) 


IIA-47 


3-chlorophenvl 


CONHCH,fpvridin-4-vl) 


IIA-48 


3-chlorophenvl 


CONHCH,fDvridin-3-vl) 


IIA-49 


3-chlorophenvl 


CONHCH^tetrahvdrofuran-2-vl) 


IIA-50 


3-chlorophenvl 


CONHCHW 1 -Et-pvrrolidin-2- vl) 


IIA-51 


3-chlorophenvl 


CO( 4-Me-piperazin- 1 - vl) 


IIA-52 


4-chlorophenvl 


CONHCH^pvridin-4-vl) 


IIA-53 


4-chlorophenvl 


CONHCH^pvridin-3-vl) 


IIA-54 


4-chlorophenvl 


CONHCH^tetrahvdrofuran-2-vl) 


IIA-55 


4-chlorophenvl 


CONHCH.f 1 -Et-Dvrrolidin-2- vl) 


IIA-56 


4-chlorophenvl 


COfmorpholin-4-vl) 
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No. 


T-R 2 


OR 4 


IIA-57 


4-chlorophenvl 


CO(4-Me-piperazin- 1-vD 


IIA-58 


3 ,4-dichlorophenvl 


CONHCH^pvridin-3-vn 


IIA-59 


3 ,4-dichlorophenvl 


CONHCH,( l-Et-pvrrolidin-2-vl) 


IIA-60 


3 ,4-dichlorophenvl 


CO(morpholin-4-vD 


IIA 61 


3 ,4-dichlorophenvl 


CO(4-Me-piperazin- 1-vl) 


IIA-62 


2-F-3-chlorophenvl 


CONHCH,fpvridin-4-vO 


IIA-63 


2-F-3-chlorophenvI 


CONHCH.fpvridin-3-vn 


IIA 64 


2-F-3-chlorophenvl 


CONHCH^tetrahvdrofuran-2-v!) 


IIA-65 


2-F-3-chlorophenvl 


CONHCH.H -Et-pvrrolidin-2- vl) 


IIA-66 


2-F-3-chlorophenvl 


COrmorpholin-4-vD 


IIA-67 


2-F-3-chlorophenvl 


CO(4-Me-piperazin- 1-vH 


IIA-68 


3-Cl-4-fluorophenvl 


CONHCH^pvridin-4-vn 


IIA-69 


3-Cl-4-fluorophenvl 


CONHCH,(pvridin-3-vn 


IIA-70 


3-Cl-4-fluorophenvl 


CONHCHo(tetrahvdrofuran-2-vn 


IIA-71 


3-Cl-4-fluorophenvl 


CONHCH,a-Et-pvrrolidin-2-vn 


IIA-72 


3-Cl-4-fluorophenvl 


GO(morpholin-4-vD 


IIA-73 


3-Cl-4-fluorophenvl 


C(X4-Me-piperazin- 1 - vl) 


IIA-74 


3 ,4-dimethoxvphenvl 


CONHCHofpvridin-4-vn 


IIA-75 


3 ,4-dimethox vphenvl 


CONHCHofpvridin-3-vn 


IIA-76 


3 ,4-dimethox vphenvl 


CONHCH^ tetrah vdrofuran-2- vl) 


IIA-77 


3,4-dimethoxvphenvl 


CONHCH^ 1 -Et-pvrroiidin-2-vl) 


IIA-78 


3. 4-dimethox vphenvl 


COf morpholin-4-vl) 


IIA-79 


3 ,4-dimethoxvphen vl 


COf 4-Me-piperazin- 1-vl) 


IIA-80 


4-benzor 1 ,31dioxol-5-vl 


CONHCH ? (pvridin-4- Y l) 


IIA-81 


4-benzor 1 ,31dioxol-5-vl 


CONHCH^fpvridin-3-vl) 


IIA-82 


4-benzor 1.31dioxol-5-vl 


CONHCH?ftetrahvdrofuran-2-vl) 


IIA-83 


4-benzor 1 ,31dioxol-5-vl 


CONHCH.f 1 -Et-t>vrrolidin-2- vl) 


IIA-84 


4-benzor 131dioxol-5-vl 


COfmorpholin-4-vl) 


IIA-85 


4-benzof L31dioxol-5-Yi 


CO(4-Me-piperazin- 1-y1) 


IIA 86 


3,5-dichlorophenvl 


CONHCIWpvridin-4-vl) 


IIA-87 


3 ,5-dichlorophenvl 


CONHCHofpvridin-3-vl) 


IIA-88 


3 ,5-dichlorophenvl 


CONHCH9aetrahvdrofuran-2-vn 


IIA-89 


3 ,5 -dichlorophenvl 


CONHCtkf l-Et-pvrrolidin-2-vl) 


IIA-90 


3 ,5 -dichlorophenvl 


COfmorpholin-4-vl) 


IIA-91 


3,5-dichlorophenvl 


COf 4-Me-piperazin- 1 - vl) 


IIA-92 


3-Cl-4-SO^NH.-phenvl 


COfmorpholin-4-vl) 



No. 


T-R 2 


Q-R 4 


IIA-93 


3-chlorophenvl 


CO(morpholin-4-yn 


IIA 94 


phenyl 


pvridin-4-vl 


IIA-95 


2-chlorophenvl 


morpholin-4-vl 


IIA-96 


2-chlorophenyl 


CH?(morpholin-4-vl) 


IIA-97 


4-methoxvphenvl 


CH?(pvridin-4-yl) 


IIA-106 


phenyl 


O 


IIA-107 


phenyl 


o 


IIA-108 


3,4-dimethoxvphenyl 


o 

V^N-^, F 


IIA-109 


3-chlorophenyl 




IIA-110 


3-chIorophenvl 




IIA-111 


3-methvlphenvl 


v *00 


IIA-114 


2-fluoro-3-chlorophenyl 




IIA-115 


3-chlorophenvl 


I o 

k^ N Y CH 3 

o 



- 12- 



No. 


T-R 2 


Q-R 4 


IIA-116 


3 ,4-dimethoxvphenvl 




IIA-117 


3,4-dimethoxvphenvl 




IIA-119 


3-methvlphenvl 




IIA-120 


2-fIuoro-3-chIorophenvl 


o 

V^N^, F 


IIA-121 


2-fluoro-3-chIorophenvI 


Q 


IIA-122 


2-fluoro-3-chlorophenvl 




IIA-123 


3-chlorophenvl 




IIA-124 


3 ,4-dimethox vphenvl 


OH 


IIA-125 


2-fluoro-3-chlorophenvl 


OH 


IIA-126 


2-fluoro- 3-chlorophenvl 


^10 
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No. 


T-R 2 


OR 4 


IIA-130 


phenyl 




IIA-131 


phenyl 


H 


IIA-132 


phenyl 




IIA-133 


phenyl 




IIA-134 


phenyl 


r 


IIA-135 


3 ,4-dimethoxvphenvl 


H 


IIA-136 


3,4-dimethoxvphenyl 




IIA-137 


3,4-dimethoxvphenyl 




IIA-138 


3-methvlphenvl 


o 


IIA-139 


3-methvlphenyl 


H 


IIA-140 


3-methvlphenyl 




IIA-141 


2-fluoro,3-chIorophenvI 


O 
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No. 


T-R 2 


O-R 4 


IIA-142 


3-chlorophenvl 


H 


IIA-143 


3-chlorophenvl 


O 


IIA-144 


3-chlorophenvl 




IIA-145 


3-chlorophenvl 




IIA-146 


3-chlorophenvl 




IIA-148 


phenvl 




IIA-150 


3,4-dimethoxvphenvl 




IIA-151 


3-methvlphenvl 




IIA-152 


3-methvlDhenvl 


bH 3 


IIA-153 


phenvl 


o r OH 

^5 
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No. 


T-R 2 


O-R 4 


IIA-154 


phenyl 


^ — N 

x ch 3 


IIA-155 


phenyl 


%x co 


IIA-156 


3,4-dimethoxvphenvl 




IIA-157 


3,4-dimethoxvphenvl 


o 


IIA-159 


3-methvlphenvl 




IIA-160 


3-chloroDhenvl 


O r OH 


IIA-161 


phenyl 


OH 


IIA-162 


3-chlorophenvl 


OH 


IIA-163 


3.4-dimethoxyphenyl 


bH 3 


IIA-164 


3-chlorophenvl 


bn 3 
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No. 


T-R 2 


O-R 4 


IIA-165 


phenvl 




IIA-167 


phenyl 


k/ N Y CH3 

o 


IIA-168 


3 .4-dimethoxvphenvl 


o r° H 


IIA-169 


3 ,4-dimethoxvphenvl 




IIA-170 


3.4-dimethoxvphenvI 


o 


IIA-171 


3-methvlphenvl 




IIA-172 


3-methvlphenvl 




IIA-173 


3-methvlphenvl 




IIA-174 


3-methvlphenvl 




IIA-175 


3-methvlphenvl 
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No. 


T-R 2 




IIA-176 


3-methvlphenvl 


o 


IIA-177 


2-fluoro,3-chIorophenvl 


bH 3 


IIA-179 


2-fluoro,3-chlorophenvl 


o 


IIA-180 


2-fluoro,3-chlorophenvl 


v *co 


IIA-182 


3-chIorophenvl 




IIA-183 


3-chlorophenYl 




IIA-184 


3-chlorophenvl 




IIA-187 


3-methvlphenvl 


OH 


IIA-188 


3-methvlphenvl 




IIA-190 


2-fluoro,3-chlorophenvl 
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No. 


T-R 2 


O-R 4 


IIA-191 


phenyl 




IIA-192 


3 ,4-dimethoxvphenvl 




IIA-193 


3-methvIphenYl 




IIA-194 


phenyl 






Q-R 



IV-A 



Table 2. Compounds of Formula IV-A 



No. 


R 


T-R 2 


O-R 4 


IVA-4 


H 


phenyl 


COfpvrrolidin-l-vn 


IVA-5 


Me 


phenyl 


CONHCH^Ph) 


IVA-16 


Me 


3-Cl-phenvl 


CONHCH?(pyridin-4-vn 


IVA-17 


H 


5-Cl-phenvl 


H OH 


IVA-18 


H 


5-F-phenvl 


CONHCH7(tetrahvdrofuran-2-vn 


IVA-19 


Me 


5,6-F->-phenvl 


CO( 4-Me-piperidin- 1 - vD 


IVA-20 


H 


4-Cl-phenvl 


CONHCH,(Dvrid-4-vl) 


IVA-21 


H 


4,5-(OMeVphenvl 


O HN^V, 
H 


IVA-22 


Me 


4.5-CU-phenvl 


0H3C CH 3 
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19. (Currently amended) A composition comprising a compound according to claim 1 any 
one of claims 1 - 18 ; and a pharmaceutical^ acceptable carrier. 

20. (Original) The composition according to claim 19 wherein said compound is 
formulated in a pharmaceutically acceptable manner for administration to a patient. 

21. (Currently amended) The composition according to claim 19 further comprising an 
additional therapeutic agent selected from a chemotherapeutic agent, an anti- 
inflammatory agent, an immunomodulatory or immunosuppressive agent, a neurotrophic 
factor, an agent for treating liver disease, an anti-viral agent, an agent for treating a blood 
disorder, an agent for treating diabetes, or an agent for treating an immunodeficiency 
disorder . 

22. (Currently amended) The composition according to claim 20 further comprising an 
additional therapeutic agent selected from a chemotherapeutic agent, an anti- 
inflammatory agent, an immunomodulatory or immunosuppressive agent, a neurotrophic 
factor, an agent for treating liver disease, an anti-viral agent, an agent for treating a blood 
disorder, an agent for treating diabetes, or an agent for treating an immunodeficiency 
disorder . 

23. (Currently amended) A method of inhibiting ERK or AKT activity in a biological 
sample, comprising the step of contacting said biological sample with a compound 
according to claim 1 any of claims 118 . 

24. (Currently canceled). 

25. (Currently canceled). 

26. (Currently canceled). 

27. (Currently amended) A method for treating a disease in a patient comprising the step 
of administering to said patient a composition according to claim 19 , wherein said disease 
is selected from cancer, stroke, diabetes, hepatomegaly, cardiovascular disease, 
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Alzheimer's disease, cystic fibrosis, viral disease, autoimmune diseases, atherosclerosis, 
restenosis, psoriasis, allergic disorders, inflammation, neurological disorders, a hormone- 
related disease, conditions associated with organ transplantation, immunodeficiency 
disorders, destructive bone disorders, proliferative disorders, infectious diseases, 
conditions associated with cell death, thrombin-induced platelet aggregation, chronic 
myelogenous leukemia (CML), liver disease, or pathologic immune conditions involving 
T cell activation. 

28. (Original) The method according to claim 27 wherein the disease is cancer. 

29. (Original) The method according to claim 28 wherein said cancer is selected from 
breast; ovary; cervix; prostate; testis, genitourinary tract; esophagus; larynx, 
glioblastoma; neuroblastoma; stomach; skin, keratoacanthoma; lung, epidermoid 
carcinoma, large cell carcinoma, small cell carcinoma, lung adenocarcinoma; bone; colon, 
adenoma; pancreas, adenocarcinoma; thyroid, follicular carcinoma, undifferentiated 
carcinoma, papillary carcinoma; seminoma; melanoma; sarcoma; bladder carcinoma; 
liver carcinoma and biliary passages; kidney carcinoma; myeloid disorders; lymphoid 
disorders, Hodgkin's, hairy cells; buccal cavity and pharynx (oral), lip, tongue, mouth, 
pharynx; small intestine; colon-rectum, large intestine, rectum; brain and central nervous 
system; or leukemia. 

30. (Original) The method according to either of claims 28 or 29 comprising the 
additional step of administering to said patient a chemotherapeutic agent. 

31. (Original) The method according to claim 27 wherein the disease is an autoimmune 
disease. 

32. (Original) The method according to claim 31 wherein said autoimmune disease is 
selected from psoriasis, SLE Lupus, cystic fibrosis, or conditions associated with organ 
transplantation. 

33. (Currently amended) The method according to claim 27 wherein the disease is a 
neurological disorder nourodo generative disease . 
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34. (Currently amended) The method according to claim 33 wherein said neurological 
disorder neurodegenerative disease is selected from Alzheimer's Disease, Parkinson's 
Disease, ALS, epilepsy and seizures, Huntington's disease, or stroke. 

35. (Original) The method according to claim 27 wherein the disease is a cardiovascular 
disease. 

36. (Original) The method according to claim 35 wherein said cardiovascular disease is 
selected from restenosis, cardiomegaly, artherosclerosis, myocardial infarction, or 
congestive heart failure. 

37. (Original) The method according to either of claims 35 or 36 comprising the 
additional step of administering to said patient a therapeutic agent for treating 
cardiovascular disease. 

38. (Original) The method according to claim 27 wherein the disease is an inflammatory 
disease. 

39. (Original) The method according to claim 38 wherein said inflammatory disease is 
selected from asthma, rheumatoid arthritis, or atopic dermatitis. 

40. (Original) The method according to claim 27 wherein the disease is a liver disease. 

41. (Original) The method according to claim 40 wherein said liver disease is selected 
from hepatomegaly or hepatic ischemia. 

42. (Currently canceled). 

43. (Currently canceled). 
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